- MW oo T

FORMD 04038236 OMB ARPROVAL
~ Dip | O
UNITED STATES Estimated average?ﬁrdén
< sscvnn‘mfw ’:?h?n ﬁﬁﬂﬁ“;ﬁgﬁ?“mmm" | houre pef resoonoe 18,00
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURJITIES Preflx Serial
PURSUANT TD REGULATION D, I J
, SECTION 4(6). AND/OR DATE RECEIVED
: UNIFORM LIMITED OFFERING EXEMPTION | HIVAN
7_/_7\\97

Name of Offering (H check if 1his is an amendrent and name bas changed, end indicate change.)
Manerham Qffshape Fund Limited . )
Filing Under (Check box(eg) that apply): [T Rule 504 ] Rule 505 X Rule $06 I Rule 4(6) O ULOE
Type of Filmg: L[INew Filing X amendment -
: A. BASIC INENTIFFCATION DATA
1. Enier i informarion requested sbeur the issyer
Numé of Isspar {0 check if this is a1 amendment and name has changed, and indicate change.)
Mapechara Offshore Fund Limited

Addreas uf Bxccutive Offices (Number apd Srect, City, State, 2ip Code) | Telephone Nwnbas (Including Arep Code
c/a Circo B.V.1, Limyted, P.0. Box 662, Road Tawn. Toymla, Brtish Virgin Islands (809) 494-2217
Address of Priacipal Business Opersiions  (Nymber and Sweer, City, Sute, Zip Code) | Telcphone Number ([ncluding Area COdEHDR
tjo Cuco B, V.1 Limited P.O. Box 661. Roud Town, Torelp, Briich Virgin 12lands {809) 494-2217 QCES
Brief Descriprion of Business SED
1o operat? as 3 privare invesiment fund JU[ 2 0
Type of Busincess Organization 2004
<[ corporarion U litnited parmership, alyeady formed X other (please specify): Britigh Virgin F’]'/OMSO E—
' : . Islands invernavional business company - “2’
D business rer O limited parmership, 1o be formed
: « Year
Actuzl or Estimared Date of Incorporation or Organzgtion: ' 0 i 1 I 9 oj X Actual £ Bsrimaved

furisdictien of lncorporation or Organization: {Enter two-lewer U.S, Postal Setvice abhreviation for Stare:
CN far Canada; FN for other forelgn jurisdictions) ] z:[ Nl

GENERAL INSTRUCTIONS
Federal:

Who Muxt File: All isspers making an offering of securities in relisnce on an sxemprlon under Regulation D or Section 4(8), 17 CFR 230.501
erseq. or 15 ULS.C. 774(6).

When To File: A notice musrbe filed no laser shap 15 days sfier the first sale of a2carities inthe offering. A notice is deemed filed with the
J.S. Secutities and Exchange Commission (SEC) on the carlier of the date II Is received by the SEC st the address siver below o, if received
-t thar address after the dare on which it is due, on the dare Ir was mailed by Unived Srares regisiered or certified mail 1o that gddress.

Waere 1o File: U.8. Sscutitics and Bxchange Commission, 450 Fitth Steer, N.W., Washingtop, D.C. 20549,

“opies Reguired: E_lxg_(é)_;gp}ﬁ of this notice must be filed with the SEC, one 0f which must be manuslly signed. Any copiss nar mancally
“igned must be photasopies of the mamually sfgned copy or bear typed or priated signarures.

Warmgrion Required: A n2w ﬁlinl% must captain all information requssicd. Amcndments nesd on?/ report the name of the issuer and
'-!!'smngg any changes merero, the infarmaslon requcsred in Part C, and any material changes from the infarmarion previously suppled in Parts
% and B. Par B and the Appendix need nox be filed with the SEC.

¥ling Fee: There is no federa) filing f2e.

;5978

I'his narice shall e Lsed to indieare reliznce on the Uniform Litited Offaring Bxem !ion{lULOE for sales of securities in thosa syaras thar
iave eﬂopwd ULOE andthathave a apreé this farm. nlcs’suir? ,5}1 ing an%iC& muscpt'ne 0 se a:atg notf::: with the Securizies Adm{n stratar
N each, siare where sales are 1o bo, or have been made, It a sfale requires the payment of 8 fec 85 & precopdirion o the claim for the

. a : )
*emption, a fee i the proper amount shall accomp: his form. Thys novige s ﬁ’bc filcd ﬂ, the appropriate stares in accordanca with st
aw. Tha .éppendn: Ta ghe'noyice constivures s pan of this nopice and must be complered.

ATTENTION —
‘alinre tofile notive in the appropriste sares will not reswl In a loss of the federal exemption. Conversely, failure 1o fle the
npro rm;e toderal notice wﬁ? not result in a loss af an available state exomption unles? puch excmptian&;'s predicated ox the
ing of 2 federal notice.
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A BASIZ mg;g'm?tczn‘ JON DATA___

2. Enter the mformmaticn requcswd for the following:

Each promoter of the wssuer, if the issuer has been organized within vhe past five yoars;

s  Fach beneficial owner havipg the powsr w vore or dispose, or dixeet the vase or disposirion of. 10% or more of 3 class of equity
securiries of the isguer;

*  Each sxecutive officer and direcior of rorporare jssuers and of corpamme gencral and roanaging parmers of parmership issusrs;

and
s Each general and managing parmer of parmership issuers.
Check Box(es) that Apply: DO Pramoter - U Beneficial Owner [ Execudve Officer ¥ RPuesctor [ Genera! Parmer

Full Name (Last name £rss, if individusl)
Intcrca?ibpean Services Lid,

Business or Resudeqee Address {Number and Swucet, City, Smare, Zip Code)

sra Citco uggmgg Wickhams Cay. Road Town, Tortola, B,v.L

Check Box(es)that Apply: - R Promescr Damermajﬂwner Dlﬁmcipzl ofﬂuc‘ﬂ.l’ EIDim:fnr £ Genaral and/or |

Manggmg Parmar i

Tull Narme (Lass same Brsk, If individual) T T

Business or Resldencs Address (Number and Streey, Ciry, Srate, Zip Cod)’ IR

Cheak Box(cs) that Apply! OPromater [ Bansficial Owner 0O Executive Officer [ Rirector O Genera] andror
: Mansging Parmer

Full Name (Last nape first, if individnal)

Busincss or Residence Address (Number and Swees, City, Swie, Zip Code)

Check Box(es) that Apply: - O Promorer (3 Beneficial Quner 0 F_wtmve Qﬁicc: A Dsrccmr "O.General and/or .

. — : Mmag@;l‘azmer .
Full Name. (Last name firse, ‘f‘m.ﬂd“u . ; T T T

L

Business of Reméenna Addwss (Number and Smm, Cj,:y, sme ZIP Cqﬁ:)

Check Box(es) that Apply: O Promsrer O B..neﬁcul Owne: EJ Exccmwe Ofﬂcer O Divecer 3 Generpl and/ar
Munaging Parmer

Tl Name (Last name first. if individual)

Business ot Realdence A8ass (Number and Swest, City, SB, Zip Code)

Check B Box(:s) maz Apply . (3 Prometer 0 Benéficial Pwier - Bﬂmdve()ﬁicer a Direcmr D Genersl and/oy

-

i Mﬂ{g&gmzrarmar

Full Nzme (Lasr name His}, xfhchvidual)

. PR Ve . . . Lo .
IS f [ I AN S KPR t oy

= e

Busxness or Regidence Address (NumbermdStreet Cuy smre, ZLp Cod,e) s S . o

Check an(es) that Apply: [ Promower [ Bcncﬁcml Ownear D Excnunvc Ofﬁcer ] Dzrecm: O Genersl andver
Manzging Partncr

Fyll Name (Last name fitsy, if individual)

Husiness or Residence Address (Number and Steeer, City, Staze, Zip Code)

i (Use blank sheet, or copy and use additional copias of this shoeet. as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No

1.Had the issuer sulci; ot does the isaucr intend 1o sell, o nor-aceredited nvestors in tis offermg? jm | X
Answer also in Appendix, Column 2, if filing uadet ULOE.
2. What is the minimum investmear hat Wil be accepred from any individual? : $100,000*
® or any Jesser amownt subject 0 the discretian af the G.P.
Yes Na
3. Does the oifering penmit jeint uwnership of § single yait? X 0O
4, Eater the information requesied for sach person who has been or will be paid or given, directly or itdirecily, any commis-
sian, or similar renuneranon for selicitation of machasers inx connecton with sales of scruriries in e offering. Ifa personto
be ligred 44 an dascuiaped person o agent of 2 brokey or dealer rygiswered with the SEC and/or with A gtave or statey, listthe
name pfthe broker or dealer, [l mare than five (5) persens ta be lissed are associared persans afsuch a brolzer or dealer, you
may sat forth the information, for thar broker of dosler only.
Full Name (Last name first, if individual)
N/A
Busincss or Residence Addregs (Number and Steeer, Clty, State, Zip Code)
mame of Astociared Broker or Dealer
States in Which Person Listed Has Solicired or Intends to Solicit Purchasers
{Cherk "All Stares" or cheok INAIVIAUAY STAUE) ccnero v s evrce s e cvrerese e s s maaniage e creerenra s reeers rsarrseresarsaren —— [} All Staies
[AL] [AX]  [AZ} [aR] [ca)}- [CO)  [CT) [DE] (bcy  [FL [Ca]  [HI] {n]
{IL] [Iv] [ta] (k5] (KY]  [TA] [ME] [MD] ([MA) [MI] MN]  [MS] [MO]
[MT] (NE] [NV] (NH] () (NM] (NY] [NC] [ND] [OH] [OK] (OR] [PA]
i [SC] (sp}  fTN)  [rx}] [UT}  [VT] _[VA]  [Wa] [wv] (W} [WY] [PR}
Full Name {Last name fIvst, if individunl)
NA
Busincss or Residence Addyess (Number and Sweer, Ciry, State, Zip Code)
Nume of Agsocjated Broker or Dealer
Sigres in Which Person Listed Has Soliciied or Inends o Solicit Purchasers
{Check "All Siates" or check individnal States)...c.uems ¥ esaoetS e eaaRas s oS ee i e eer S et en et et erenentanreaeenemnien O All States
[AL]  [AX]  [aZ]  [AR]  [CA]  [CO]  [CY] [DE] [DC]  [FL] (Ga] [HY (D)
ar] (IN] (1A [Ks] (xY] (LA ME] [MD]  [MA]  [MI] (MN]  [MS] (MO]
MIT] [NE] NV) [NH]} NI [NM] NY} [NC] {NDE [OH]) [OK] [OR] [PA]
Rl)  [SC] [s0] [TN] TX] Ut} = IvT) [VA] [Wa fwy] _ [wn [W¥)  [PR)
“nll Name (Last name ey, if individual)
VA
usiness of Residence Address {Number and 8xeay, Ciry, Smic, Zip Code)
w'n;f.e of Associaied Broker ar Draler
T
mres in Which Person Listed Has Solicited or Inttads o Solicit Puzchasers
(Cheek "All Stanes” or ChECK HIATVIANAL STBIZE) 1o rorimypaee o scereereransoesecesrr 3300 L hsos shisaes sr1ar st s dpeonts smesir bemsostaveceusssontonnvons L) AL} STALES
al] [AK] (AZ] (AR] [CA] [cO [CT] [DE] {DC] {FL] (GA] [ET] [ID]
L N @Al KS] KY]  [Lal  [ME]  [MD]  [MA] B (MS] (MO
AT] [NE] (V3 [INE] NI} [NM]  [NVY) (NC) RN {QH] (QK] [OR} [Pal
] [SC] [8D] [N} (TX} T} VT fval (WA [wWV] (Wl [wY]  {PR]

{Use blank sheel, ar copy and use additions! copits of this sheet, 25 neceossary.)
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C. OFFERING PRICE, NUMBER OF INVESTQRS, EXPENSES AND USE OF PROCEEDS

. a

1. Emer the aggregate offeriag price of securdties included in this offering and the torsl amount
already sald. Earer "0" if angwer {s "none™ or "zera.” If the tansaction is an exchange offering,
eheck this box O and indicate in the colurnns below the gmounts of the seevrities affered for
axchange angd already ewchanged.

Type of Securigy

DCbt B e T TRy L R L P T T R e T T ] L T Ty P T T I R T PP T PP e

Equity viviieenninnccorie s Lobee EPO Tt P I It EP R RS aaey s et Stesetaransseces v aare \emamarersveanenies )

X Comypon  (J Prefened
Convertible Securifes (including warrants) —.vecovvermnnneestiinas
Parmaercship IDIsrcats .o eeenrincvemrcns Coermnateenraas AP LSRR R 2 oSt er e Ph e a s sa TR e em S 5een s n e ene

e T LT ST PR L LT PR P L IR YR AN

Qthicr (Spegily,
‘l.oml R NPT IY TR TP TTITTITY PRORTTP PO —re S A ENRNARTYIE s vy e a

Aqsver glso in Appesidiv, Colugon 3, if filing under ULOE.

. Epter e mumbes of aceredited and nos-accredived investors who have purchased securirias inthis
offerlag and e aggregare dollar amounts of their purchases. For offerings under Rule 504
indjcure the number of persons who have purchased scouritles and the apgregate dollar among of
their purchases an the roral linea. Erter "0" if answer is "none” or "zero.

YLV YT TTNT T T aren

ACCTEAITEA JVEEIATS vitiressrrrctarratans srsecrteemeererrer seormastesesesisoeess vt stasbome cetisanessons Hanestbommssnsontvens

Non-accredifed Iovasiors ... Vientbenenieerevrins A Crvernreesrn s easansants e —— -

« Total (Tor filings under Rule 304 only) e S -
Amswer also in Appendix, Colwmn 4, if filing under ULOE.

. If this filing is for a affering under Rule S04 or 505, enscr the information requested for all

securities sold by e issuer, to dae, in offerings of the rypes indicsted, in the twelve (12) months

pQr&g;gg ::hle firsr 2ale of securitles In this offering. Classify securities by type listed in Par C -

Type of offcring
RULE 303 v iv st e sesenenvens

Repgulation Aeeiv v s e e e esanm s s e seers S OO PE S

LA IR L I T 2R TR TR B LT L LT TR T e PPNy Py o,

e L LET T I P P EPRPL T PR S

T()ml..--..--u..---u---u.--u.--- VrsenbanestiamatsetprenEE

+ Furnish a smremeny of all f:{penses in connection with the {ssuance and distribution of the
seeurities in this affering. Exclude ameunts relating solely ro osganizarion cxpenses of the jsyer,
The {oformation may be given ag subgect to future contingencies. Ifthe amount of an cxpendinure
12 not known, firnish an estimats apd sheck e box 1o the lef of the estimare.

TranSTET AZEIUR FRBR 11 citiincitnsevemsatsiemssst thrssttans irmassss seracasssraseseassnyes es s emmsmmeconsersvesmasasssnseres

ARl L T T T

Printing and Bagrzving Casts.,..._..

LYTETL TITT) TP PETPPR ORI

 ACCOURING FECIu i omirecsr i
Engincering FAcS. . woientnnsa rmaeececteaesssrisonstimsssamesrsans
Sales{) Cormissions {specify findery faee Separately). e crrase sesee er bt armentrane

Other Expenaes (idendfy) _(administrarve)

08 Lo iiiecs s e e e e e b s e e e YR et e s b e s etae on sbeeeeeetns

Varftasavapae

1% 2 4 arR

Aggrepate
Offeving Price
g _-0-

Amount
Already Sold
3. -0-

$.500,000.000

$__-0-

% 307026100

$

$_ Q-

$.500.0D0,000

a1
Dollar Amount
uf Purchases
3_307.925100
3__ -0

$___Nia

Type of
Security

Dollar Atnounr
Sold

$___N/A

S__ /A

§.__HA

0O

GO O 0 0o o

S_NA

$__10,000
$25000



C. OFFERING PRICE, NUMBER OF INVESTQRS, EXPENSES AND USE OF PROCEEDS

b Entec the difference between the agprepate offering price c%iven in respanse to Par C -
Question 1 and towl cxpenses furnisbed in teapange ta Part C - Quastion 4.a. This difference is
thr "adjusted grose proseeds w the jssuer,”

5. Indicase below the smmomnt ofthe ad%lnswd gross proceeds to the issust used or proposed 10 be used
for each of the purposes shown, If the amount for any purpose is not known, h an estimate
and ¢check the box 16 the leR of the estimare. The votal of vhe ents listed must cqual Be
adjusted grass procesds m the ivsuer ges fonth in response 1o Pare C « Question 4.b sbove,

<Q

Salarties B0 FAES...coiivimiin e s rece e s
Burchase of 182l B5T1E. ruuvenseveremescramrs s sameseaees At iy e ehg e cace snsanana S Veserarsarenster
Puxchase, reatal ar leasing and installarion of machinery and equiproent.......oveveevere
Construction or lessing of plant bulldings and Beilities v om oot o

Acquisition of orher busipesses gincludiug the value of sccurities involved i this
. offering thas may be used in 2

T T T TP LI ET T TR PR PP awwary

Payments to
Otficers,

Diyectors, &
Affiliatey
Qs

=k
Os
=

' §.489.025.000

Payments To
Qthers
Q3
as
Os
s .

nge for thr assers or feeutines of anomher issuct s

PULYUSIIT T0 8 TIETBLT) wotiiviiins somtsessieettimescaarascansaraseressasesiaseiassssmcssncs somnssesetbirtssontbsssassatasssuonsecs
Repayment of ingebIBaNess.  xm i wms caitersscner e s ers b s rataiess iyas s ames oo pane cotos i same sesmestonsaacn o3 Qs
Working capil............ fraemststaensusssneas bt et sy e s et e et s s e bestrrama as ¥
Oeher (specify): Acquizsition of Parrfdlio

Os X $439.925,000
ColMOE TOIALE . vttt a Y b st b et s mm gyt ammraah R4 b a8 rrn em 110 000w DL s oM s smmmn s homrese os X£499,925.000
Total Paymenrs Listed {(column torals added) ... covrvvinses remr P PP X §_499,225,000

D, FEDERAL SIGNATURE c

The {ssuer bag duly caused this natice Ya be signcd by the undersigned dulﬁreaumnrjzzd person. If this natice s filed under Rule 505, the

following.signawra consnruzes jn wnderraking by the issuer 1o fumish w 1

U.8. Securities snd Enchongs Cogmission, upon wnnen

request of 4s staff, the informanien furnished hy the issyer o suy gon-accledin!d invegtor pursuant fo paragraph (U)(2) of Rule 502.

-33uey (Brinr or Type) Dare

Jarterharo Offshore Fund Liniited

JUL 13 2004

Nams of Signer (Priar ar Type)
°

ATTENTION

Intentianal misstasements or omissions of fact eonsthmre federal criming! violations. (Sée 13 U.S.C. 1001.)

1% 7 ‘ Saf &




